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e lNlEPSTATE COMMERCE COMMISSION
' . ASSIGNMENT OF LEASE AND AGREEMENT datad as of
March 1, 1983 (hereinafter called this Assignment), by and
between United States Trust Company of New York, a New York
corporation, as Trustee under a2 Trust Agreamaont dated as of
December 1, 1975, with General Elactric Credit Corporation
(such Trustee, together with its succassors and assigns,
belng hereinafter called the Owner-Trustee) and Hercantile-

- Safe Dsposit aad Trust Company, as agant (hsrainaf*ar callad
_thea Vandor). S , o .

, HHEREAS, the Owner-Trustae and Southern Pacific
Transportation Company, as Guarantdor (hareinafter called the
Lessee), entered into Conditional Sals Rgreaments dated as
of December 1, 1975 (such Conditional Sale Agreements here-

"inafter, together with amendments and supplements thereto,
‘balng collectively callad the Security Documant), with ACF
‘Industries, Incorporated; FMC Corporation: znd Whittaker

. Corporation (Berwick Forge and Fabricatling Division), re-

spactively (Rhereinafter individually called a Bullder and
collectively the Builders), providing for the sale ¢to the
Owner-Trustee of such units of railrocad squipment (hersinaf-
ter called the Units) .described in the Annexes thereto as.
wvare dalivered tc and acceptud and srttlad for by tha Own@r-

1Trustea thereunder, and

.HHERERS, the Ovner-Trustee and Americap Rall Box
Car Company, now knovn as Railbox Company (harsalnafter
called Rallbox), entered into a Laase of Rallrovad Equipment
dated as of December 1, 1975 (herelnafter, togethar with any
anendmants and supplemnents thareto, baing callsmd the
Original Leasa), providing for the luaqing by the Ovner-
Trustee to Railbox cf tbe Un‘ts, and ) . - -

,vHHEREAS, Pailbox has no*ified the Ovner-Trustee
that it cannot meet its March 1983 rental aad casualty pay-
mants undar the Originzl Lesse con and after Fabruary 1, 1983
and lessee has made such payments and Rallbox has trans-
farrad and zssignead to Lesssa all of Railbox*s right, title
and interest in and to tha Orlginal lLeasse and the Units: and

"WHEREAS, the Lessaa and the Owner-Trusteaa have
entered into a lsase of Railrocad Eguipmaent dated as of
March 1, 1982 (herelinafter, togaether with any amendrents and
supplemonts thereto, balng called tha Leasa), providing fecr
the leasing by the Ovner~Trustee to Lessee of tne Units. and

HHEREAS. in ordar to provida securi*y for tha ob~-
ligations of the Owner-Trusiee undar thsa Sacurity Documaeni,

" the COwaer-Trustee agrees to assigp for security purposes its

rights in, to and under the Lsasa to thae Vendor:




" NOW, THEREFORB, in consideration of the payments
, to be made and the covenants hereinafter mentioned to be
‘kept and parfo:med, the partiss hereto agraa as follows-

: 1. Subject to the provisions of Paraqraph 10
hsereof, the QOwner-Trustee hereby assigns, transfers and sets
over unto.the Vendor, as collateral ssgscurity for the paymant
and performance of the Owvper-Trustae's obligations under the
Security Document, all the Owner-Trustee's right, title and
- interest, powvars, privilegas, and othser benafits under the
.-Leass, including, without limitatiosn, tha immediata right to
receive and collect all rantal, profits and other sums pay-
able to or recelvable by the Ovner-Trustee from the Lessee
under or pursuant to the provisions of the Laase whather as
.rent, casualty payment, indemnity, ligquildatad damages or
othervise (such moneys being hereinafter called the Pay-
ments), and the right to make all waivers and agraaments, to
give all notices, consents and relsasas, to take all actien
upon . the happening of an Evant of Default spacified in the
lLsasz, and to 40 any and all other things whatsoever which
. the Owner-Trustee is or may bacoma sntitlsad to do under the
"Leasz. In furtherance of the foregolng assignment, the
Owner-Trustee hereby irrevocably authorizes and empowvwers the
Vendor in its own name, or in.the name of its nominae, or in
the name of the Owner-Trustea or as its attornay, to ask,
demand, sue for, collect and raceivae . any and all Payments to
. which the Owner-Trustee is or may become entitled under the
Laasa, and to enforce compliance by tha Lassae with all tha
- terms and provisions thereof. : :

: The Vendo* agrees to accept any payments made by
the lessca for the account of the Ownar-Trustee pursuant to
the Lease. To the aextent rsceived, thes Vendor will apply .

- such Payments to satisfy the obligations of the Owner-
Trustee under the Security Document then due and payable,
subject to the limitations containasd in tha last paragraph
of Article 4 of the Security Document, and any balance shall
ba paid immediately to and retained by the Owner-Trustes.

If the Vendor shall not recieve any rental payment under the
first paragraph of § 3 of the leass payablas to it as provid-
@d in tha consent when due, the Vendor shall immedlately no-
tify the Owner-Trustee by telegraphic communication at the
address sat fcrth 1n the Leasa.

: 2. ' This Assiqnment is executed only as security
for the obligations of the Owner-Trustee under the Security



Document and, therefore, the axecution and delivery of this
Assignment shall not subject the Vandor to, or transfer, or
pass, or in any way affect or modify the liability of the
Owner-Trustee under the lease, 1t being understood and
agread that notwithstanding this Assignmant or any subse- STl
quant asslignment,  all -ocbligations of the Owner-Trustee to - R
the Lesses shall b2 znd romaln enforceable by the Lessee, T
. 1ts successors ahd assigns, against, and only against the
Owner-Trustoa or persons other than the Vandor.

'_~-3. To ptotect the seyurity afforded by this As-'
signment, ¢t he OWnet-Trustee agrees as folloBS°

(a) Tho Owner-Trustae will faithfully abide
- by, perform and discharge each and every obliga-
" ~tion, covenant and agreement which the lLease -
. 'provides are to ba performad by the Owner-Trustaa:;
" 'without the written consent of the Vendor, tha ,
" Owner-Trustee will not anticipate the rents under.
the Lease or walve, excuse, condone, forgive or .in.
.. any manner release or discharga the lesssae.
. thereunder of or from the obligations, covenants,
condltions and agresments to ba performad by the
" Lessee which are intended to satisfy the obliga-
_ tions of the Owner-Trustese under the Security
- Document, including, without limitation, the obli-~
"+ gation to pay.the rents in the manner and at the
time and place specified therein or enter 1into any
~agreamant so amending, modifying or terminating
the Lease-and the Owner-Trustsee agrees that any
.such amendmsent, modification or tarmination thare-
jof without such consent shall be void.

. (b) At tho Ownor-Trustae s sole cost and ox-
.pense,.the Ovner-Trustee will appear in and defend
. .every actlion or proceeding arising under, growing
- out.of or in any manner connaectad with the obliga-
~ tions, duties or llahilities,of.the Ownerrrrustee
‘under the Lease. o e e R _;

-”(c) Should the Ovner-Trustee fail to make
any payment or to do any act which this Assignment
-reqgqulres the Owner-Trustee to maka or do, then theas
.Yendor, but without odbligation so to do0, after
first naking written demand upon the Ownar-Trustae
and . affordinq the Ovner-rtustee a reaasonabls



period of time within which to make such-payment
, or, to such act, but without releasing the Owner~ -
". . Trustea from any obligation haeraundar, may maka or
-do the same ia such nmannar and to such axtent as
.the Vandor may deam necessary to protect the secu-
rity provided hereby, including specifically, '
.~ -without limiting its genaral powsars, tha right to
.. appear in and defand any 2action or procsading pur-
" porting. to affact the security hereof and the

" ‘rights or powers of the Vendor, and also the right

" ’.to perform and discharge each and avery obliga-
" ‘tion, covanant.and agreement of the Owner-Trustee
contalnad ln the Lease; and in exearclising any such
powers, the Vendor may pay necessary costs and ex-
_ panses.>employ‘counsel3and incur and pay reason-
. : -able attorneys® fees, and ths Owner-Trustee will
. . reimburse the Vendor for such costs, expehses and
»-gfees.; : : :

‘ ' 'u. - Subject to tha provisions of Paragraph 10
herecf, the -Owner-Trustee does hersby constitute the Vendor
tha Ovwner-Trustee's true and lawful attornay, irrevocably.
vith full power (in tha name of the Owner-Trustee, Or other-
vise), to ask, require, demand, receiva, compound and giva’
acquittance for any and all Payments due and to become due -
under or arising ocut of tha Leasss to which the Ownar-Trustes
is or may become entitled, to anforce compliance by the Les- -
see with all the terms and provisions of thas leasa, to '
.endorse any checks or other instruments or orders in connec-
tion therawith and to file any claims or taka apy actlon or
-institute any proceedings which ths Vendor may deem to Le

necessary or advisable ln the premises.

' : 5' Upon the full discharge and satisfaction of
all the OVner-T*ustoa s obligations under tha Sscurlty

" Document, this Assignment ard all rights herein assigned to
-the Vendor shall terminate, and all estate, right, title and
interest of the Vendor in. and to the. Laase shall revert to.
the Owne:-Trustee. :

6. The Ovner-Trustee will, from time to time, do
and perform any other act and will exacuts, ackaowladgs,
deliver and file, register, deposit and record (and will
refile, reregistar, rerecord or redeposit wvhanever reguired)
any and all further linstruments regquired by law or
rsesonably requested by the Vendor in ordsr to confirm or
further asscre the lnterests of tha Vandor hereunder.



_ 7. Pursuant to the provisions of the Finance
-Agreement relating to the assignment to a successor agent
therounder or if a Declaration of Default undar tha Sacurity
Document has been made and is in effect, tha Vendor nmay
assign all or apy of the.rights assignad to it heraby or
. arising under the Lease, 1lncluding, without limltation, the
‘right to receive any Paymants dus or to becoma dus. In tha’
event of any such assignment, any such subssquent or succes-
- slve assignee or assigneas shall, to the extent of such as--
" signment, anjoy all the rights and privileges and be subject
to all the obligations of the Vendor hereunder. The Vendor
- will give written notice to the Owner-Trustse and. the Lessee
' of any such assignment. : :

8. This Assignment shell ba governod by the lews
of tha State of New York, but the parties shall bs. entitled
to all riqhts conferred by 39 U S.C. s 11303.

: 9. The Owner-Trustee shall cause copiss of all
notices raceived in connection with the Lease and all pay- :
‘ments hereunder to be promptly dellivered or made to the Ven- -
dor at its address set forth in Article 21 of the Security-
Document, or at such other address as the Vandor shall des-—
lgnata. e ‘ -
- 10+ ' The Vendor hereby agrees with the Owner-

" Trustee that, so long as no avent of default under the Sacu-
‘rity Document has occurred and shall be continuing, the Van-
dor will not exercise-or enforce, or seek to exercise or
-@anforca, or availl itself of, any of .the rights, povers,
privilages, anthorizatlons or benefits assigned and trans-
ferred by the Owner-Trustee to the Vendor by this Assign-
ment, except the right to receiva and apply the Payments as
provided in Paragraph 1 hereof, anl that, subject to the

"~ terms of the laasa and ths Security Document, the Owner-

Trustea may, S0 long as no event of default undsr the Secn-
rity Document has occurrad and shzll be continulng, exerclse
. or-enforce,- or seek to exarclse or enforce, such rights,
.povers, privileges, authorizations or benefits; provided,
"hovwever, that the Ovner-Trustee may not terminate the Lease
without the prior vritten consent of the Vandor.




IN HITNESS HHEREOF, the parties hereto have caused
» this instrument to ba exacuted in thalr respectiva corporates
names, by officers thereunto duly suthorizad, and their

" respactiva corpoerate se¢als to be affixed and duly attasted,
all as- of the date first above wr:l.tten. .

,Lffiunzrzb STATES TRUST COMEANY
- -OF NEW YORK, as Trustee,

»'[CORPORATE SEAL] Ll e /Z] S L
- Attest: . oo 7 ABST. VIOE PRESIDENT

e \ e e e T T
| -_ ~wNI.§F95§IAR¥'«~ - - . MERCANTILE-SAFE DEPOSIT AND
A . TRUST COMPANY, as Agent,

" [CORPORATE SEAL] o e LTI T
Attest: ST VIS PRESIDENT




STATE OFMW Lel
'counn or /\/z(/ az.K’

' On this day ofileZngﬁéf. 1983, before me
_pe:sonally appearad TEPHE y-to m2 personally known '
who, belng by me du T@ﬁﬁﬁ that he is the &BSST. VIOR Ménanibmt
: ‘Of _UNITED STATES_TRUST COMPANY OF NEW YORK,. “that one of

the seals affixed to tho foregolng instrument is the corpo-

rate seal of said corporation,. that sald instrument was
signed and sealad on tehalf of said corporation by authority

of 1ts By-laws, and he acknowledgel that the execution of

the foregoing 1nstrumant was tha f:ee act and daed of said

tcorporation.

. Notary Pubdblic
_ : ST Sl CHRISTINE C. COLLINS
. [Notarial”sdo.l]‘ s I S Notary Public, Stafe of New: Yorkl‘ -

- . No. 41-4624735
H_Y. Commission expites. Qualified in Queens County

_ Commission Expires March 30, 1984

. BSe:

STATE or Mav\//mw\. )
. ). S8t
- COUNTY. OF '74/hwm/)

On this JQJL_ day of /ﬁkudvd ’ 1982% bafora ma
personally appearad T. A. Smmmr1u1, to/me persohzlly known,
vho, -being by me duly sworn, s3ys that he is the Vice President

. "of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, that one

- 0f the seals affixed to the foregoing instrument is the cor-
porate seal of sald corporation, that sald instrument vas.

. signed and sealed on behalf of said corporation by authority
. of 1ts Board of Directors, and hasa acknowladged that. the

exacution of the foregoing instrumant wvas the free act and

daed. of said corporation.

) NotarY Public _

_ [Notarial Seall -~ . .. ' RUSSELLE 'SCHREIBER
My Commission expirss: =~ .. - NOTARY PUBLIC
- A ' My Commission Expires July 1, 19 Fé



o ‘-.I_E‘S'SEE'S (CONSENT AND AGREENEN T
‘ The undarsigned, a corporation duly incorporatgd

under the laws of the State of Delaware, the lasses named in
the Lease (hereinafter called the Lease) referred . to in the

- foragoing Assignment of lsase and Agrasment (hsreinafter

called . .the Assignment), haraby (a) acknowlsdges receipt of a
copy of the Assignmant and (D) consents to all the tarms and’
coaditions of t&e Assiqnment.. . . o

. As further 1nducement to the investors (hereinaf-
ter called the Investors) which invested in the conditional
sale Indebtedness, as that term is defined in the Securlty
Document referred to and definad in the Assignmsnt (a copy
of which Security Document has been deliverad to the under-
-signed) pursuant to wvhich the Unitad States Trust Company of
Naw York, as trustesa (hereinafter called the Owner-Trustece)
- has partially financed the purchase of the units of rallroad

.aequipmant (hareinafter callad the Units) being leassd by the
~Owner-Trustee to the undersigned pursuant to the lLease, and
‘in consideration of .other good and valuable considsration.,
“the undersigned. ,

A _ (1) represents and uarrants to Hercantile-Safe
'Deposit and Trust Company (herainaftsr callad the Vaendor),
acting as agent for the Invastors, that tha rantals and o

" other obligations under the l2ase have bsen calculated so as

to provide for the due and punctual payment of the principal

- of, -and interest on, the Conditional Salsa Indabtednass and

the due and punctual performanca of all other obligations of

the Cwnar-Trustee under the Security Documant (excapt. the

-obligations of the Owner-Trustee under subparagraph (a) of
the third. paragraph:of Articla 4 theraof) without reference
to any limitation of 13iablllity contained in the 1ast para-
gtaph of Brticle u or Article 22 *hereof- y

(2) agress, subjact to tha tatms and conditions
of the kssiqnment. to pay all rentals, casualty payments,
liguidated dameges, indemnities and other moneys provided
for in the lease (which moneys are herelnafter called the

Payments) due and. to baecome duas unisr the Laasa in respsct
of tha Units leasad thersunder, directly to the Yandor to be
applied as provided in the Security Document, at P.O. Box

‘2258, Two Hopkins Plaza, Baltimore, ‘-Maryland 21203, atten-

. tion of Ccrporata Trust Dspartment (or ¢o such othar addrass
. as may bs furnished in writing to the undersigned by the

Vendor); it being hereby agreed that the undersigned®s obli-

gation to pay all the aforesaid Paymants 1s absolute and un-

vccnditional, o




,. s e

; (3) agress, subject ta tha teras and conditions
of the Assignmant, that the Vendor shall bhe entitled to the
benefits of, and to receive and enforce psrformancs of, all
-0of- the covenants toc be performed by the undersigned under )
the loase as though the Vandor wara . namad tharsein as Owner-
Trustee. : G e , : A

~fto any right of setoff or counterclaim or other dafense -

. which the undersigned might have. aqainst the Owner-Trustea

..or-othervise, and the payment thersof to the Vendor shall be
- final and shall not be subject to, and the undersigned

- hereby agrees. tc indemnify the Vendor against, any liens,

charges or claims of any nature vhatsoever (other than

" Jilens, cherges. or cleims created or incurrad by the Vendor
not arising out of the transactions contemplated by the Se-
curity Documant, ‘the lLease or the Assignment) resulting from

"“a-breach by the undersigned of its obligations under the L e
- lease prior to or parl passu vith the right of the Vendor to

"apply such Payments, s providad in tha Assignment, o

(u) agrees that the Paynants shall not ‘be: subject -

(5) 'agrees that any rights acquired by the undsr-

fsiqned, by subrogation or otherwvise, against the Owner- .
Trustea under the Security Document or with respect to any
-of .the Units by reason of any payment made by the under- :
.- signed pursuant herato may not be axerclsed until the Vendor
- has. been pald all sums payable to it under the Security
Document. e N S - G
: : (6) agrees that tha Vaudor shall not, by virtne‘
of the Assignmeat or ‘this Consent and Agreement, be or be-
-~ come subjact to any liability or . obliqetion undar the Lease
‘--or otheruise, e e e e . :

. (7) agrees that the leasse shall not, wi*hout the
prior written consent of the Vendor, bs ameanded, tarminated
-or.modified, or any action be taken or omitted by the under-
signsd, the taking or omission of which might result in any

. alteration or impairment of the obligatlons of the Lessee

"underfthe Lease vhich are intended to satisfy the obliga-

- tlons of the Owner-Trustee under the Securlty Documant, the.

obligations of the Owner-Trustee under tha Assignmasnt or the

- obligations of the Lessee under thls Consent and Agreement

oi of any of the riqhts craated by ary therao : and

(8) will (i) execute, delivar and/or furnish all
noticas, certificates, communications, instruments, agrea-
ments, legal opinions and other documents and papers
required to be executed, delivasred and/or furnishad by it
(or 1ts -counsel) pursuant to the provisions of the Security




“,fLDated as of Harch 1, 1983

; 'rconponnrn SERL) L
‘ -. ~P.-.tesi'.' T S

‘QDbcumenf‘add-(ii)ddo»ell'suCh acts and execute and deliver
: all such further assurances required to be done and/or exe-

cuted and. delivered by 1t pursuant to the provisions of any

,thareof.

: This Aqreement may be executed 1n several counter-‘
parts, each of which when so sxecutad shall b2 desmed an

- origipal, and such-counterparts tojether shall consti*ute
',Jone and the same. instrument. : .

This Consant and Agraement, when acceptad by tha

ff7Vendcr by signing the accaptance at the foot hereof, shall.
~be deemed to. be a- contract under: the laws of the State of

Nev York snd, for all purposes, shall ba construed in acccr-

B dance with tre 1aws of said State.d

"f? SOUTHERN PACIFIC TRANSPORTATION
-CoMPANY

ce President
Plannmg and Fmance SR

| -..-t'?»:f”piiwffjeﬁr?ffj”ffyg 55~<zﬁw(~
 [CORPORATE SEAL] -ff'.'sﬁ;";.;,3n Exmmhve . :

;]Attest' ,

.. -SECRETARY,"..

CReceptad: oo

" MERCANTILE-SAFE DEPOSIT AND
.. TRUST COMPANY, as Agent,

e «vig;_o?s;”aﬁ;By
ST - -Vice Presidenl -




STATE OF CALIFORNIA ) :
. ) ss.
COUNTY OF SAN FRANCISCO )

On this 1llth day of October, 1983, before me personally
appeared Robert J. McLean, to me personally known, who, being
by me duly sworn, says that he is the Executive Vice
President-Planning and Finance of SOUTHERN PACIFIC
TRANSPORTATION COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

. Ao P A ~

OFFICIAL SEAL
LENONA M J YOUNG
; Tj. NOTARY PUBLIC - CALIFORNIA
SAN FRANCISCO COUNTY
My comm, explm JUN 25 198 v}

Y

Notary Public

{
¢
)

My Commission Expires:

Dyne 25,1435
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